
required by the Commission or FCC.

9.5.2 A Network Element obtained by one Party from the other Parry under this
Section 9.S may be used in combination with the facilities of tbe requesting Party only to
provide a Telecommunications Service, including obtaining billini and collection, transmission,
and routing of the Telecommunications Service,

9.5.3 NotwithstandiDI anything to the contrary in this Section 9.5, a Party shall
not be reqUired to proVide a proprietary Network Element to the other Party under t!'ls Section
9.5 except as required by the Commission or FCC,

9.6 Pro'risioning of Unbundled Loops

The following coordination procedures shan apply for conversions of "live" Telephone
Exchange Services to unbundled Network ElementS:

9.6.1 MFS shaJl request unbundled Loops from Ameritech by delivertng to
Ameritech a valid electronic tranSmittal Service Order (a "Service Order") usiI1l the Amerircch
electronic ordering syStml (as defined in the Unbundlini Product Guide) or anothe~ mutually
agreed upon system. Within fony-eight (48) hours of Ameritech's receipt of a Service Order,
AmeriteCh shall provide MFS the firm order commitment ("FOC") date ac:cord!ng to the
applicable Perfonnance Interval Dates set forth in Section 26.1 by which the Loop(s) covered
by such Service Order will be installed.

9.6.2 Ameritech agrees to coordinate with MFS at least forty-eilht hours prior
to the due dare a scheduled conv~ion date and time (the "Scheduled Conversion T~e") in the
..A.M." (l2~OO midnight to 12:00 noon) or "P.M." (12:00 noon to 12:00 midnight) (as
applicable, the "Conversion Window).

9.6.3 Amerirech shall test for MFS dial-tone ("Dial Tone Test") on MFS's
Virroal Collocation-digitaI Loop camer dUring a window not greater than forty-cight (48) hours
but not less than eight (8) hours prior to the Scheduled Conversion Time (or New Scheduled
Time as applicable). Ammteeh shall perform. the Dial Tone Test on MFS' Virtual Collocated
digital Loop carrier at no c.harge um:il June 1. 1997. Thereafter, MFS may reques: Amcritcch
to perform such Dial Tone Test on a time and materials basis at Ameritceh's then current taleS.
Ameritech shall not perform any Dial Tone Test on any MFS Physically Collocated digital Loop
carTier.

9.6.4 Not less than one hour prior to the Scheduled Conversion Time, either
Pany may contact the other Party and unilaterally designate a new Schectuled Conversion Time
(the "New Conversion Time"). If the Ne- Conversion Time is within the Conversion Window,
no charges shall be assessed on err waived by either Party. If, however, the New Conversion
Time is outside of the Conversion Window, the Party requesting such New Conversion Time
shall be subject to the following:

If Amerltech requests the New Conversion Time. the applicable Line COI1Dection

L,0 'd

6151016 -21-

1V'~31 SIIV' 9S:90 (Q3Ml96 .ZZ- 'AVW



Charge shall be waived; and

If MFS requests the New Conversion Time. MFS shall be assessed a Lmc
Connection Cha.rle in addition to the Line Connection Charge tM~ will be
incurred for the New Conversion Time,

9.6.5 Except as otherwise agreed by the Parties for a specific conve~ion, the
Panies agree that the time interval expected from disconnection of "live" Telephone Exchange
Service to the coDDCCtion of an unbundled Network Element at the MFS Collocati~ imcrface
point will be sixty (60) minutes or less. If a conversion interval exceeds sixty (60) mi!mtes and
such delay is caused solely by Ameritech (and not by a contributing Delaying Event (as defmed
in Section 26.4», Ameritech shall waive the applicable Line Connectiol1 Charge for such
element. If MFS has ordered INP with the installation of a Loop, Ameritech will coordinate the
implementation of INP with the Loop conversion during the sixty (6O) minute inte!'Val at no
additional charge.

9.6.6 If MFS requests or approves an Ameritec:h technician to perfD:':!1 services
in excess of or not otherwise contemplated by the Line Connection Service. Ame:i!ech may
charge MFS for any additional and reasonable labor charges to perfonn such services.

9.7 Maintenance of Unbundled Network Elements

If (i) MFS reports to Ameritcch a Customer ttouble, (ii) MFS requeStS a dis,arch, (iii)
Ameritech dispatches a teChnician. and (iv) such trouble was not caused by Ameriteeh's faenities
or equipment, then MFS shall pay Amerirecb a trip charge of $45.00 per troUble dispatch and
time charges of $18.00 per quarter hour.

10.0 RESALE - SECTIONS 2S1(c)(4) and 251(b)(l).

10.1 ATailabillty of Wholesale Rates for Resale

AmeriteCh shall offer to MFS for resale at wholesale rates its local exc:hange
telecommunications services, as described in Section 251(c)(4) of the Act, pursuant to the =ms
and conditions of the Ameritech Resale Local Exc:haDge Scmce Confumation of Service Order
dated November 27, 1995. by and betWeen MFS and Ameriteeh. on behalf of Illinois Bell
Telephone Company, and applicable tariffs.

10.% ATBilablllty or Retail Rates for Resale

Each Party shall make available its Telecommunications Services for resale at retail rates
to the other Party in accordance with Section 251(b)(1) of the Act.

11.0 NOTICE OF CHANGES - SECTION 251(c)(5).

If a Party makes a chanle in its netWOrk which it believes will materially affect the
inter-operability of its network with the other Party, the Party making the cbange s.~ provide

SZO 'd

61~1I016 -22-



at least ninety (90) days advance written notice of such change to the other Party.

12.0 COLLOCATION - SECTION 251(c)(6).

12.1 Amerirech shall provide to MFS Physical Collocation of equipment necessary for
Imcrconnection (pursuant to Section 4.0) or for access to unbundled NetWork Elements (pum.w1t
to Section 9.0), except that Ameritech may provide for Virtual Collocation if Ameritecb
demonstrates to the Commission that Physical Collocation is not practical for technical reasons
or because of space limitations, as provided in Section 251(c)(6) of the Act. Ameri:ech sball
proVide such Collocation for the purpose of Interconnection or access to unbundlec! Network
Elements. except as otherwise muroally agreed to in writing by the Parties or as requL~ by the
FCC or the appropriate Commission subject to applicable federal and state tariffs.

12.2 Although not required to do so by Section 251(e)(6) of the Ac:. by this
Agreement, MFS apes to provide to AmeriteCh upon Amerirech's NetWork Element Bona Fide
Request by Ameriteeh. Collocation (at MFS' option either Physical or Virtual) of equ~;mentfor
purposes of Interconnection (pursuant to Section 4.0) on a non-discriminatory basis aDd at
comparablc rates. tcrms and conditions as MFS may provide to other third parties. ~FS shall
proVide such Collocation SUbject to applicable rariffs or comraets.

12.3 Where MFS is Virtually Collocated on the Effective Date in a premis~s that was
initially prepared for Physical Collocation, MFS may elect to (i) main its Virtual Collocation
in that premises and expand that Virtual Collocation according to current procedures ml
applicable tariffs, or (ii) revert to Physical Collocation. in which case MFS shall coorCinate with
Ameritech for rcarranaemem of its equipment (transmission and IDLe) and circuits, for which
Ameritech shall impose no conversion charge. All applicable Physical Collocati~ rec:urriDg
charges shall apply.

12.4 Where MFS is Virtually Collocated in a premises which was initially P!"epared for
Virtual Collocation, MFS may elect to (i) retain iu virtual Collocation in that pr~iscs and
expand that Virtual Collocation according to curte1lt procedures and applicable tarL.4"fs, or (li)
unless it is not practical for teChnical reasons or because of space limitations, conve!": its VirtDal
COllocation at such premises in which case MFS shall coordinate the construction and
rearrangement with Ameriteeh of irs equipmem (IDLe and traDStnission) and circU1ts for which
MrS shall pay Ameritech at applicable tariff rates. In addition, all applicablc Physical
Collocation recurring charges shall apply.

12.5 For both Physical Collocation and Virtual Collocation. the Collocating Party shall
provide its own or third-party leased transpOrt facilities and tenDiDate those transpt'!'t facilities
in equipment located in its Physical Collocation space at the Housing PartY's premises as
clescribed in applicable tariffs or contractS and purchase Cross Connection to services or facilities
as described in applicable tariffs or contracrs.
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SECTION %Sl(b) PROVISIONS

13.0 NUMBER PORTAB.aJTY - SECTION 251(b)(2).

13.1 Stope

13.1.1 The Parties shall provide Number Ponability on a reciprocal ba!!! to each
other to the extent teChnically feasible, and in accordance with JUles and regulations as ~!'Om time
to time prescribed by the FCC and/or the Commission

13.1.2 Until Number Ponability is implemented by the industry p~~ to
regulations issued by the FCC or the Commission, the Parties agree to provid'! Interim
Telecommunications Number Portability ("INP") to each other Ehrough remote call f~!'Warding,

direct inward dialing and NXX migration.

13.1.3 Once Number Ponability is implemented pursuant to FCC orC~~ission
regulation, either Party may withdraw. at any time and at its sale discretion, its INP cfferings.
SUbject to advance notice to the other Party and coordination to allow the se~ess and
transparent conversion of INP Customer numbers to Number Portability. Upon implementation
of Number Portability pursuant to FCC regulation. both Parties agree to conform a!!d provide
such Number Portability.

13.2 Procedures for PrcnidlD& INP Through Remote Call FonvardiDg

MFS and Ameritech will provide INP through Remote Call Forwarding as f~llows:

13.2.1 A Customer of one Party ("Party A ") elects to become a CustC':!ler of the
other Party ("Party Btl). The Customer elects to utilize the original telephone !!Umber(s)
corresponding to the Exchange Service(s) it previously received from Patty A, in conjunction
with the Exchange Service(s) it will now receive from Party B. Upon receipt of a signed letter
of agency from the Customer (and an associated service order) assigning the numbe:- to Party
B, Party A will implement an arrangement whereby all calls to the original telephone number(s)
will be forwarded to a new Telephone number(s) designated by Party B. Pany A v,..m rt1Ute the
forwarded trafflC to Party B over the appropriate LocallIntraLATA Tnmks as if the call bad
originated on Party A's netWork.

13.2.2 Party B will become the customer of record for the orliir.a1 Party A
telephone numbers subject to the INP arrangements. Party A shall use its reasonab!,: efforts to
consolidate into as few billing statementS as possible for all collect. calling card, and 3rd-number
billed calls associated with those numbers, with sub-account detail by retained number. At Party
B's sale discretion, such billing statement shall be delivered to Pany B in an agreed-Upon format
via either electronic file transfer. daily magnetic tape, or monthly magnetic tape.

13.2.3 Party A will update its Line Information Database ("LIDB") listings for
retained numbers. and restrict or cancel caUm, cards associated with those forwarded numbers
as directed by Party B.
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13.2.4 Within two (2) business days of receiving notifu:ationfrom the Customer,
Party B shall notify Party A of me Customer's termination of service with Party B. and shall
funher notify Party A as to that Customer's instructions regardinl its telephone numbcr(s).
Party A will reinstate service to that Customer, cancel the INP arrangemems for that CustOmer's
telephone number(s), or redirect the INP arrangement to another INP-participating-LEC pursuam
to the Customer's instnK:tions at that time.

13.3 Procedures for ProTiding INP Through Direct lDward Dial

Upon request, Ameritech shall provide to MFS Interim Number Portability via Direct
Inward Dial Trunks p1lI'5Uanr [0 applicable tariffs,

13.4 Procedures for Pro'Viding INP Through NXX Migration

Where either party has activated an entire NXX for a single Customer, or activated a
substantial portion of an NXX for a sinlle Customer with the remaining numbers in that NXX
either reserved for future use or otherwise unused. if such Customer chooses to receive service
from the other Party, the tirst Party shall cooperate with the second Party to have the entire
NXX reassigned in the LERG (and associated industry databases, routing rabIes, etc.) to an End
Office operated by the second Patty. Such transfer will be accomplished with appropriate
coordination between the Parties and subject to appropriate industry lead-times for ~ovements
of NXXs from one switch to another.

13.5 Receipt of Terminatlng Compensation on Traffic to lNP'ed Numbers

The Parties agree that under INP terminating compensation on calls to INP'ed numbers
should be received by each Customer's chosen LEe as if each call to the Customer had been
originally addressed by the caller to a telephone number bearinl an NPA-NXX directly assigDed
to the Customer's chosen LEC. In order to accomplish this objective where INP is employed,
the Panies shall utilize the process set forth in this Section 13.S whereby terminati:Dg
compensation on calls subject to INP will be passed from the Party (the "Performing Party")
which performs the INP to the other Party (the "Receiving PartY") for whose CustoI!!er the INP
is proVided.

13.5.1 The Parties shall individually and collectively track and quantify INP
traffic between their netWorlcs based on the CPN of each call by identifying CPNs which are
INP'ed numbers. The Receiving Party shall charge the Performing Party for each miDute of
INP traffic at the INP Traffic Rate specified in Section 13.5.3 in lieu of any other compensation
charges for terminating such traffic.

13.5.2 By the Interconnection Activation Date in each LATA. the Patties shall
jointly estimate for the prospective year, basecl on historic data of all traffic in the LATA, the
percentages of such traffIC that if dialed to telephone numbers bearing NPA-NXXs directly
assigned to a Receiving party (as opposed to the INP'ed number) would have been subject to
(i) Reciprocal Compensation ("Recip Traffic"), (ii) intrastate FGD charges ("Intra Traffic"), (iii)
interstate FGD charges ("Inter Traffic"), or (iv) handling as Local Traffic under transiting
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arrangements between the Parties ("Transit Traffic"). On the date which is six (6) months after
the Interconnection Activation Date, and thereafter on each succeediDg six moDth anniversary
of such Intereonnec:tion Activation Date, the Parties shall establish DeW INP traffic percentages
to be applied in the prospective six (6) month period. based on actual INP traffic percemages
from the preceding six (6) month period.

13.5.3 The INP Traffic Rate shall be equal to the sum of:

(Recip Traffic percentage 1imu the Reciprocal Compensation Rate set fO!'th in the
Pricing Schedule) ~ (Intra Traffic percentage~ Ameritcch's effective
intrastate FGD rales) R!Yi (Inter Traffic percentage lim§ Amcriteeh's effective
interstate FGD rares).

A rate of zero shall be applied [0 the Transit Traffic percentage on the assumption that some
ponion of such Transit Traffic would otherwise be subject to other compensation arr...ngemems
and to account for a reasonable level of uncollcetibles on rerminating compensation. Interstate
and intrastate FGD rates shall be calcu1aEed utilizing the effective interstate and imrastate carrier
common line (CCL) rates, residual interconnection chUle (RIC) rate elements, local switching
(15) rate clements, one-half the local traDSpon tennination (LTT) rate elements, and one-baIf
the local transpon facility (LTF) rate elements (assuming a five (5) mile LTF).

14.0 DIALING PARITY •• SECTION 251(b)(3),

The Parties shall provide Local Dialing Parity to each other as required und~r SectiOD
2S1(b)(3) of the Act.

15.0 ACCESS TO RIGHTS-OF-WAY - SECTION 251(b)(4) ,

Each Pany shall provide the other Party access to its poles, ductS, rights-of-way aDd
conduits it controls on terms, conditions and prices comparable to those offered to any other
entity pursuant to each Party's applicable tariffs and/or standard agreements,

16.0 DATABASE ACCESS

In accordance with Section 271 of the Act. Amerirech shall provide MFS with interfaces
to access Ameriteeh's databases and associated signalinl necessary for the routiDI aDd
completion of MFS' traffic. Access to such databases. and the appropriate interfaces, sball be
made available to MFS via a Network Element Bona Fide Requesr.

17.0 REFERRAL ANNOUNCEMEm.

When a Customer changes it! service provider from Ameriteeh to MFS. or~ MFS
to AmeriteCh. and does not retain its origiDal telephOne number, the Party formerly providing
service to such Customer sball provide a refeml announcement ("Referral ADD0uncement") on
the abandoned telephone number which provides details on the Customer's new DUmber.
Referral Announcements shall be provided reciprocally, free of cbarge to either the other Party
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or the Customer, for a period of not less than four (4) months after the date the Customer
changes its telephone number in the case of business Customers and not less than sixty (60) days
after the date the Customer changes its telephone number in the case of residential Customers I

However. if either pany provides Rcfeml Announcements for a period lonier than the above
respective periods when itS Customers change their telephone numbers. such Party shall provide
the same level of service to Customers of the other Party.

18.0 OTHER SERVICES.

MFS and Amerirech provide other services to each other as required unde! the Act
pursuant to the follOWing Agreements:

(a) Acrecment by and between MFS Intelenet, Inc. ana Ameriteeh for
Enhanced 9·1·1 Service, dared Mareh 13, 1996;

(b) Directory Assistance Services Agreement dated March 13, 1996;

(c) Listing and Directory Services Agreement between Ameriteeh Advertisi!1g
Services and MFS Intelenet, Inc.. dated May 17. 1996; and

(d) Listing and Directory Services Agreement between Domech and MFS
Intelenet, Inc., dated May 17, 1996.

GENERAL PROVISIONS

19.0 GENERAL RESPONSJBn.ITJES OF TIlE PARTIES ..

19.1 Each of Ameritech and MFS shall use its best efforts to comply with the
Implementation Schedule.

19.2 The Parties shall excb.anle technical descriptions and forecasts of their
Imcrconnection and traffic requirements in suffICient derail necessary to establish the
Interconnections required to assure traffic completion to and from all Customers in their
respective designated service areas. MFS, for the purpose of ubiquitous connectivity t netWork
diversity and alternate routing. shall connect to at !eut one Tandem Office Switch for the
receipt/completion of traffic to any Ameritech End Office Switches.

19.3 Thirty (30) days after the Effective Date and each month dUring the term of this
Agreement, each party shall proVide the other Party with a rolling, six (6) calendar !!1onth., n0n­

binding forecast of its traffic and volume requirements for the services aDd NetWork ElementS
proVided under this Aareement in the fonn and in such detail as agreed by the Partics.
NotWithstanding Section 28.6.1, the Parties agree that each forecast provided under this Section
19.3 shall be deemed "Proprietary Information" under Section 28.6.

19.4 Any Party that is required pursuant to this Apcment to provide a forecast (the
"Forecast Provider") or the Party that is entitled pursuant to this Agreement to receive a forecast
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(the "Forecast Recipient") with respect to traffic and volume requirements for the services and
Network Elemenrs provided under this Agreement may request in addition to non-biDd.iDi
forecasts required by Section 19.3 that the other enter into negotiations to establish 2 forecast
(a "Binding Forecast") that commits such Forecast Provider to purchase, aDd such F'orecast
Recipient to provide, a specified volume to be utilized as set folth in such Binding Forecast. The
Forecast Provider and Fo~ut Recipient shall negotiate the terms of such Bindini Forecast in
good faith and shall include in such Binding Forecast provisions regarding price. quantity.
liability for failure to perform under a Binding Forecast and any other terms desired by such
Forecast Provider and Forecast Recipient. Notwithstanding Section 28.6.1, the Pa.."'ties aaree
that each forecast provided under this Section 19.4 shall be deemed "Propriewy lnfo!mation"
under Section 28.6.

19.5 Each Party is individually responsible to provide facilities within its nerwork
which are necessary for routing, transpOrting, measuring, and billing traffic from :he other
Party' s network and for delivering such traffic to the other Party' 5 netWork in the stanclard
format compatible with Ameritech's network and to terminate the traffic it receives in that
standard fonnat to the proper address on its network. Such facUity shall be desianed based upon
the description and forecasts provided under Sections 19.2 and 19.3 above. The Panies arc each
solely responsible for participation in and compliance with national network plans, including The
National Network Security Plan and The Emergency Preparedness Plan.

19.6 Neither Pany shall use any service related. to or using any of the Services
provided in this Agreement in any ma.nner that interferes with other persons in the 1.!se of their
service, prevents other penons from using their service, or otherwise impairs the quality of
service to other camers or to either Party's Customers, and either Party may discontinue or
refuse service if the other Patty violates this provision. Upon such violation, either Party shall
provide the other pany notice, if practicable. at the earliest practicable time.

19.7 Each PartY is solely responsible for the services it proVides to its CUS!omeIS aDd
to other Telecommunications Carriers.

19.8 The Parties shall work cooperatively to minimize fraud assodated with
third-number billed calls. calling card calls, and any other services related to this Agreement.

19.9 Each Party is responsible for administering NXX codes assigned to i~.

19.10 Each Party is responsible for obtaining Local Exchange Routing Guide ("LERG")
listings of em codes assigned to its switches"

19.11 Each Party shall use the LERG published by Bellcore or its successor for
obtaining routing information and shall provide all required information to BeUcore for
maintaining the LERG in a timely manner.

19.U Each Party shall program and update its own Central Office Switches aDd End
Office switches and netWork systems to recognize and route traffic to and from the other Pany's
assigned NXX codes. Except as mutUally agreed or as otherwise expressly de:~d in this
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Agreement, neither Pany shall impose any fees or charges on the other Party for such activities.

19.13 At aU times during the term of this Agreement. each Party shall keep and. maintain
in force ar each Parry's expense all insurance required by law <u. workers' compensation
insurance} as well as general liability insurance for personal iIUury or death to any o!'!e person,
propcny damage resulting from anyone incident, automobile liability with coverage for bodily
injury for property damage. Upon rcquesr from the other Party, each PartY sball provide to the
other Pany evidence of such insurance (which may be provided through a progr'-lI1 of self
insurance).

19.14 In addition to its indemnity obligations under Section 25.3, each Pa.~ shall
provide, in its tariffs and contracts with its Customers that relate to any Telecomm~catioDs

Service or Network Element provided or contemplated under this Agreement, that !n no case
shall such Pany or any of its agents, contractors or others mained by such parties be liable to
any Customer or third party for (i) any Loss relating to or arising out of this Agreement,
whether in contract or tort, that ex.ceeds the amount such Party would have clt.arged the
applicable Customer for the service(s) or function(s) that gave rise to such Loss. a':'ld (ii) any
Consequential Damages (as defmed in Section 24.3 belOW).

20.0 TERM AND TERMINATION.

10.1 The initial term of this Agreement shall be tIuee (3) years (the "TC!'!!l") which
shall commence on the Effective Date. Absent the receipt by one Party of written notice from
the other party at least sixty (60) days prior to the expiration of the Term to the effect that such
Party does not intend to ex.tend the Term. of this Agteement, this Agreemcm shall au~aticaIly
renew and remain in full force and effect on and after the expiration of the Term until
terminated by either Party pursuam to Section 20.3.

20.2 Either Party may terminate this Agreement in the event that the othe!' Party (i)
fails to pay any amount when due hemmder (excluding Disputed Amounts pursuant to
Section 28.11) and fails to cure such nonpayment within sixty (60) days after receipt of written
notice thereof; or (ii) fails to perform any other material obligation required to be pe!'formed by
it pursuant to this Agreement and faUs [0 cure such material nonperformance witbi:l forty-five
(45) days after written notice thereof.

20.3 If pursuant to Section 20.1 this Agreement continues in full force and effect after
the expiration of the Term. either Party may terminate this Agreement (90) days afte~ delivering
written notice to the other Parry of its intention [0 terminate this Agreement. Nei~ Party sball
have any liabUity to the other Party for termination of this Agreement pursuant to this
Section 20.3 other !han to pay to the other Party any amountS owed under thisA~.

20.4 Upon tennination or expiration of this Agreement in accordance with this
Section 20.0:

<a> each Party shall comply immediately with its obligations set forth in
Section 28.6.3;
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(b) each Pany shall continue to perform its obUptions and provide the
services as described herein until such time as a successor agreement betWeen the Panies
is entered into; provided, that this subsection (b) shall only apply upon the exp!ration of,
or termination by Ameriteeh without cause of. this Agreement and prpvided fuaher that
the continuinl effectiveness of this Agreement upon expiration shall be contingent on the
Parties renegotiation of the rates, fees and charges containecl herein; and

(c) each Party shall promptly pay all amounts (including any late payment
charges) owed under this Agreement.

20.5 Except as set forth in Section 26.S, no remedy set forth in this Agl"cement is
intended to be exclusive and each and every remedy shall be cumulative and in add!+Jon to any
other rights or remedies now or hereafter existing under applicable law or otherwise.

21.0 DISCLAIMER OF REPRESENTATIONS AND WARRANTIES.

EXCEPT AS EXPRESSLY PROVIDED UNDER THIS AGREafENT. !'O PARIT
MAKES OR RECEIVES ANY WARRANTY, EXPRESS OR IMPLIED, WITH RES~ECT TO
THE SERVICES. FUNCTIONS AND PRODUCTS IT PROVIDES UX:>ER OR
CONTEMPLATED BY TInS AGREEMENT AND TIiEPARTIES DISCLAIM THE IMPLIED
WARRANTIES OF MERCHANTABILITY OR OF FITNESS FOR A PARTICUJ..AR
PURPOSE.

22.0 CANCELLATION CHARGES.

Except as provided in Sections 9.6.4 and 19.4 and pursuant to a NetWork Element Bona
Fide Request, or as otherwise provided in any applicable tariff or contract referenced herein, no
cancellation charges shall apply.

23.0 NON·SEVERABaITY.

23.1 The services, arrangements. Intetconnection. NetWork Elements. termS and
conditions of this Agreement were mutually negotiated by the Parties as a total arra!lgement and
are intended to be non-severable, SUbject only to Section 28.14 of this Agreement.

23.% Nothinl in this Agreement shall be consttUed as requiring or permitting either
Party to contravene any mandatory requirement of federal or state law, or any re~lations or
orders adopted pursuant to such law.

24.0 INDEMNIFICATION.

24.1 Each PartY shall be responsible only for service(s) and facility(ies) which are
provided by that Party, its authorized agents, subcontractOrs, or others retained by such parties.
and neither Party shall bear any responsibility for the services and facilities provided by the
other Party. its agents. subcontraetors, or others retained by such parties.

9£0 'd

6U!016 -30-



24.2 Except as otherwise provided in Sections 24.3, 24.4 and 25.2. and to the extent
not prohibited by law and not otherwise controlled by tariff. each Party (the "Indemnifying
Party If) shall defend and indemnify the other Pany (the "Indemnifled Party If) and hold such
Indemnified Party harmless against any Loss to a third pany arising out of the negligence or
willful misconduct by such Indemnifying Party, its agents, its Customers, eonrracum, or others
retained by such panics, in connection with its provision of services or functions under this
Agreement.

24.3 In the case of any Loss alleged or made by a Customer of either Party, the Party
("Indemnifying Party") whose Customer alleged or made such Loss sball defend and inclcmnify
the other Patty (the tllndemnified Pany If) and hold such Indemnified Party harmless against any
or all of such Loss alleged by each and every Customer.

24.4 Each Party ("Indemnified Party") shall be indemnified. defended and held
harmless by the omer Party ("Indemnifying Party") against any Loss arising !!'Om such
Indemnifying Party's use of services offered under this Agreement. involving:

(1) Claims for libel. slander, iDvasionofprivacy. or infringemenr ofcopyright
arising from the Indemnifying Pany's own communications or the communications of
such Indemnifying Party's Customers; or

(2) Claims for patent, trademark. copyright iDfiin&cment or other infringement
of intellectual property rights, arising from the Indemnifying Pany's acts combininl or
using the service furnished by the Indemnified Party in connection with facilities or
equipment fumished by the Indemnifying pany or its Customers, agenu. subeonttaetors
or others retained by such parties.

24.S The Indemnifying Pany agrees to defend any suit brought against the Indemnified
Party for any Loss identified in this Section 24.0. The Indemnified Party agrees to notify the
Indemnifying Party promptly in writing of any written claims, lawsuits, or demand for which
such Indemnifying Piny is or may be responsible and of which the Indemnified Party has
knowledge and to cooperate in every reasonable way to facilitate defense or settlement of claims.
The Indemnifying Party shall have the exclusive right to conuol and conduct the defense and
settlement of any such actions or claims SUbject to consultation with the Indemnified Party. The
Indemnifying Party sball not be liable for any settlement by the Indemnified Party unless such
Indemnifying Party has approved such settlemem in advance and agrees to be bound by the
agreement incorporatinl such settlement.

25.0 LIMITATION OF LIABILITY.

25.1 Except as otherwise provided in Section 24.0. no Pan, sha11 be liable to the other
Party for any Loss. defect or equipment failure caused by the conduct of the ethel" Party, the
other Party's agents, servants, contraCtors or others acting in aid or concert with the other Party.

25.2 Except for Losses alleged or made by a CuStomer of either PartY, in the cue of
any Loss arising from the negligence or willful misconduct of both Parties I each Party shall
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bear. and its obligations under this Section 25.0 shall be limited to. that ponion (as mutUally
agreed to by the Panies) of the resulting expense c.aused by its (.incluc:ting that of its aaems.
servants, contractors or others acting in aid or concen with it) negligence or willful misconc:l.uct

25.3 Except for indemnity obligations under Sections 24.2 and 24.4, each Party's
liability to the other Party for any Loss relating to or arising out of any negligent act or omission
in its perfonnance of this Agreement, whether in contraet or in tort. shall be limited to the total
amount that is or would have been charged to the other Party by such negligent or breaching
Party for the service(s) or function(s) not pcrfonned or improperly performed.

25.4 In no event shall either Party have any liability whatsoever to the other Party for
any indirect. special, consequential, incidental or punitive damages, includm, but not limited
to loss of anticipated profits or revenue or other economic loss in connection with or arising
from anythinl said. omitted or done hereunder (collectively, "Consequential Damages"), even
if the other Party has been advised of the possibility of such damages; provided. that the
foregoing shall not limit a Party's obligation under Section 24.2 to indemnify, defend and hold
the other Pany harmless against any amounts payable to a third parry, including 3..'1y losses.
costs, fines. penalties. criminal or civil judgments or settlements, expenses (including attomeys'
fees) and Consequential Damages of such third party.

26.0 LIQUD>ATED DAMAGES FOR SPECIFIED ACTIVlTJES.

26.1 Certain Defmitions. When used in this Section 26.0. the following ':1!!mS shall
have the meanings indicated:

26.1.1 "Specified Performance Breach" means the failure by Ameriteeh to meet
the Performance Criteria for any Specified Activity for a period. of three (3) consecutive calendar
months.

26.1.2 "Specified Activity" means any of the follOWing activities:

(i) the insmllation by Amerirech of unbundled Loops for MFS
("Unbundled Loop Installation");

(ll) Ameritcch's provision of Interim Telecomm.unicat~~

Number Portability: or

(iii) the repair of out of !Service problems for l\{FS ("()t..l~ of
Service Repairs"),

26.1.3 Performance Criteria" means, with respect to each calendar momb during
the term of this Agreement, the performance by Ameritech during such month of each Specified
Activity shown below within the time interval shown in at least eighty percent (80%) of the
covered instanCes:
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SPECIFIED ACTIVITY PERFORMANCE INTERVAL
(i) Unbundled Loop Installation DATE

1-10 Loops per Service Order S days from Ameritech' s ReceIpt of
valid Service Order

11-20 Loops per Service Order 10 days from Ameritech'5 Receipt of
valid Service Order

21 + Loops per Service Order to be Negotiated

(ii) Interim Number Portability

1-10 Numbers per Service Order 5 days from Ameritech'5 Receipt of
valid Service Order

11-20 Numbers per Service Order 10 days from Amerirech'5 Receipt of
valid Service Order

21 + Numbers per Service Order to be Negotiated

(iii) OUt-of-Service Repair.s Less than 24 hours from Ameri!eCh's
Receipt of Notification of Out-of-
Service Condition

26.2 Specified Performance Breath. In recognition of the (1) loss of Customer
opportUnities, revenues and goodwill which MFS might sustain in the event of 2. Specified
Perfonnance Breach; (2) the uncertainty, in the event of such a Specified Performance Breach.
of MFS having available to it customer opponunities similar to those opportUnities eum:nt1y
available to MFS; and (3) the difficulty of accurately ascertaining the amount of da..'!1ages MFS
would sustain in the event of such a Specified Performance Breach. Ameritceh agrees to pay
MFS, subject to Section 26.4 below, damages as set forth in Section 26.3 below in the event of
the occurrence of a Specified Performance Breach.

26.3 Liquidated Damllles. The damages payable by Ameritech to MFS as a result
of a Specified Performance Breach shall be 575.000 for each Specified Performance Breach
(collectively, the "Liquidated Damages"). MFS and Ameriteeh agree and acknowledge that (a)
the Liquic1ated Damages are not a penalty and have been determined based upon t.~e facts and
circumstanees of MFS and Amerirech at the time of the Del0tiation and enterini into of this
Agreement, with due regard given to the performance expectations of each Pa..~; (b) the
Liquidated Damages constitute a reasonable approximation of the damages MFS would susrain
if its damages were readily asccruinable; and (c) MFS shall not be required to provide any proof
of the Liquidated Damages.

26.4 Limitations, In no evem shall Ameriteeh be liable to pay the Liquidated
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Damages if Ameritech's failure to meet or exceed any of the Performance Criteria is caused,
directly or indirectly, by a Delaying Evem. A "Delayina Event" means (a) a failure by MFS
to perfonn any of its obligations set forth in this Agreement (includinl, without limitation. the
Implementation Schedule and the Joint Grooming Plan), (b) any delay, act or failure to act by
a Customer, agent or subcontractor of MFS or (c) any Force Majeure Event. If a Delaying
Event (i) prevents Ameritech from performing a Specified Activity, then such Specified Activity
shall be excluded from me calculation of Ameritech's compliance with the Performance Criteria,
or (ii) only suspends Ameritech's ability to timely perform me Specified Activity, the :J.pplicable
time frame in which Ameritech's compliance with the Pcrfonnance Criteria is measured sball
be extended on an hour-for-bour or day-for.(iay basis. as applicable. equal to the duration of the
Delaying Event.

26.5 Sole Remedy. The Liquidated Damages shall be the .sole and exclusive remedy
of MFS under this Agreement for Ameritech I s breach of the Performance Critc.a:ia and a
Specified Performance Breach as described in this Section 26.O.

26.6 Records. Ameritech shall maintain complete and accurate records, on a monthly
basis, of its performance under this Agreemem of each Specifted Activity and its compliance
with the Performance Criteria. Ameritech shall provide to MFS such records in a self-repOning
format on a monthly basis. NotWitbstanding Section 28.6.1, the Parties agree that such records
shall be deemed "Proprietary Information" under Section 28.6.

27.0 REGULATORY APPROVAL.

The Parties understand and agree that this Aareemem will be flied with the Commission
and may thereafter be filed with the FCC. The Parties coveDant and agree that the AJteeIIleDt
is satisfactory to them as an agreement under Section 251 of the Act. Each Patty covenants and
agrees to fully support approval of this Agreement by the Commission or the FCC under Section
252 of the Act without modification. The Panics, however, reserve the right to seek reJUlatory
relief and otherwise seek redress from each other repnting performance and implementation of
the Agreement. In the event the Commission rejects any portion of this Agreement. the Parties
agree to meet and negotiate in good faith to arrive at a mutUally acceptable moclific:!tion of the
rejected portion.

28.0 l\fiSCELLANEOUS,

28.1 Authorization.

28.1.1 Amerirecb Information Industry Services, a division of .Ameritecb
Services, Inc., is a corporation duly organized. validly existing and in good standmg uDder the
laws of the State of Delaware and has full power and authority to execute and deliver this
Agreement and to perform the obliptioll! hereunder on behalf of Ameriteeh n1int'~.

28.1.2 MFS is a corporation duly organized, validly existing a..,d in good
standing under the laws of the State of Delaware aDd has tan power and authoritY to execute and
deliver this Agreement and to perform its obligations hereunder.
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28.2 Compliance. Each PartY shall comply with all applicable federal. state. and local
laws, rules. and regulations applicable to its performance under this Agreement.

28.3 CompHance with the CommllDieatioDS Law Enforcement Act of 1994
("CALEA"). Each Party represents and wamnts that any equipment, facilities 0: services
provided to the other Party under this Agreement comply with CALEA. Each Pa.."tY shall
indemnify and hold the other Pany harmless from any and all penalties imposed upon the other
Party for such noncompliance and shall at the non-eompJiant pany's sole cost and expense.
modify or replace any equipmem, facilities or services provided to the other Party under this
Agreement to ensure that such equipment. facilities and services fully comply with CALEA.

28.4 Independent CODtractor. Each Party shall perform services hereunder as an
independent contractor and nothing herein shan be constrUed as ereatina any other relationship
between the Panies. Each Pany and each Party's contractor shall be solely responsi1:'le for the
withholding Of payment of all applicable federal, stale and local income taxes. social security
taXes and other payroll taxes with respect to their employees, as well as any taxes, contributions
Of other obligations imposed by applicable state unemployment or workers' compensation acts.
Each Party has sole authority and responsibility to hire, rue and otherwise control its employees.

28.5 Force Majeure, Neither Party shall be liable for any delay or failure in
performance of any pan of this Agreement from any cause beyond its control and without its
fault or negligence including. without limitation, acts of nature, acts of civil 0':' military
authority, government regulations, embargoes, epidemics. terrorist acts, riots. ins'lrrecaoDS,
rues, explosions, earthquakes, nuclear accidents. floods. work stoppages, equipme:tt fallure,
power blackouts. volcanic action, other major environmental disturbances. unusually severe
weather conditions. inability to secure products or services of other persons or t:ra!lSportation
facilities or aets or omissions of transportation carriers (collectively. a "Force Majeu..-e Event").

28.6 Conftdentiality ..

28.6.1 Any information such as specifications, drawings, sketches. business
infonnation, forecasts, models. samples. data, computer programs and other sc~are and
documentation of one Party (a "Disclosing Pany") that is furnished or made available or
otherwise disclosed to the other Party or any of its employees. coutraetors, agents o!' AffiliateS
(its "Representatives" and with a Party, a "Receiving Party") pursuant to this Agreement
("Proprietary Infonnation") shall be deemed the property of the Disclosing Party. Proprietary
Infonnation. if written, shall be marked "Confidential" or "Proprietary" or by ~.!1er similar
notice. and, if oral or visual. shall be confumcd in writing as confidential by the Disclosq
Party to the Receiving Party within ten (10) days after disclosure. Unless Proprietary
Information was previously known by the Receiving PartY free of any obligatio!! to keep it
confidential. or has been or is subsequently made pUblic by an act not attributable to the
Receiving Party, or is explicitly aJrCCd in writing not to be regarded as confidential. it <a) sball
be held in confidence by each Receiving Party; (b) shall be disclosed to only those
Representatives who have a need for it in connection with the provision of services required to
fulfill this Agreement and shall be used only for such purposes; and (c) may be used for other
purposes only upon such tenus and conditions as may be mutually agreed to in advance of use
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in writing by the Parties. NorwitbstJnding the foregoing senteDee, a Receiving Party shall be
entitled to disclose or provide Proprietary Information as required by any governmental authority
or applicable law only in accordance with Section 28.6.2.

21.6.2 If any Receiving Pany is required by any govemmemaJ aumo!'i~ or by
applicable law to disclose my Proprietary Infonnation, then such Receiving Party s~.all provide
the Disclosing Party with written notice of such requirement as soon as possible ami prior to
such disclosure. The Disclosing Party may then either seek appropriate protective relief from
all or pan of such requirement or, if it fails to successfully do so, it shall be deemed to have
waived the Receiving Party's compliance with Section 28.6 with respect to all or pa.."t of such
requirement. The Rcceivq Party shall use all commercially reasOftlble efforts to cooperate with
the Disclosing Party in attempting to obtain any protective relief which such Disclo~i:1i Party
chooses to obtain.

28.6.3 In the event of the expiration or termination of this Agreeme!1t for any
reason whatsoever, each Party shall return to the other Party or destroy all P!Oprietary
Information and other documents, work papers and other material (including all copies thereot)
obtained from the other Party in connection with this Agreement and shall use all ~onable
efforts, including instrUcting itS employees and others who have bad access to such i.'1formation,
to keep confidential and not to use any such information. unless such information is now. or is
hereafter disclosed, through no act, omission or fault of such Party, in any manner making it
available to the general public,

28.7 GoYel'Dina Law. For all claims under this Agreement that are based upon issues
within the jurisdiction (primary or otherwise) of me FCC, the exclusive jurisdiction a!1d remedy
for all such claims shall as provided for by the FCC and the Act. For all claims under this
Agreement that are based upon issues within the jurisdiction (primary or otherwi!e) of the
Commission, the exclusive jurisdiction for all such claims shall be with such Commission, and
the exclusive remedy for such claims shall be as provided for by such Commission. In all other
respects, this Agreement shall be governed by the domestic laws of the state of DIin!:'!! without
reference to conflict of law provisions.

28.8 Taxes. Each Patty purchasing services hereunder sba1l payor ooerwise be
responsible for all federal, state, or local sales, use, excise, gross receipts, transactio~ or similar
taxes, fees or sureharres levied against or upon such purchasing Party (or the providine party
when such providing Party is permitted to pass along to the purchasing Party such taXes, fees
or surcharges), except for any tax on either Party's corporate existence, status or income.
Whenever possible, these amount! shall be billed as a separate item on the invoice. To the
enent a sale is claimed to be for resale tax exemption, the purchasing Party sball furnish the
providing PartY a proper resale tax exemption certificale as authorized or required by statute or
regulation by the jurisdiction pro\'idillg said ~sa1e tax exemption. Failure to timely p!Ovide said
resale tax exemption certificate will result in no exemption beini available to the purchasq
PartY.

28.9 Non-Alsigmnellt. Neither Party may assign or transfer (whether by operation of
law or otherwise) this Agreement (or any rights or obligations hereunder) to a rhird party
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without the prior written cODSent of the other PartY; provided that each Party may assign this
Agreement to & corporate AftUiate or an entity under its common control or an entity acquiring
all or substantially all of its assets or equity by providing prior written notice to the other Party
of such assignment or 1l"IftSfcr. Any attempted assigmnCnt or transfer that is not permitted. is
void m.ini1isl. Without limiting the generality of the foregoing, this Agreement shall be bindiD&
upon and shall inure to the benefit of the Parties' respective successors aDd assigns.

28.10 Non-Waiver. Failure of either Party to insist on perfonnance of any term or
condition of this Aareement or to exercise any right or privilege hereunder shall not be constrUed
as 8 continuing or furore waiver of such term, condition. right or privilege.

28.11 Disputed Amounts.

28.11.1 If any portion of an amount due to a Party (the "DUling Party") UDder
this Agreement is subject to a bona fide dispute between the Parties, the Party bi1l~d (the
lINon-Paying Party") shall within sixty (60) days of its receipt of the invoice containing such
disputed amount give notice to the BilliDi Party of the amounIS it disputes ("Disputed Amounts")
and include in such notice the specific details and reasons for disputing each item. The
Non-Paying Pany shall pay when due (i) all undisputed amounts to the Billing PartY and (ii) all
Disputed AmountS into an interest bearing escrow aceoum with a third party escrow agent
mutually agreed upon by the Parties.

28.11.2 If the Parties are unable to resolve the issues related to the Disputed
Amounts in the normal course of business within sixty (60) days after delivery to the Billing
Party of notice of the Disputed Amounts, each of the Parties shall appoint a desiplated.
representative who has authority to settle the dispute and who is at a hiJher level of manapmem.
than the persons with direct responsibility for administration of this AJreement. The desigm1ed
representatives shall meet as often as they reasonably deem necessary in order to discuss the
dispute and negotiate in good faith in an effort to resolve such dispute. The specific format for
such discussions will be left to the discretion of the desiCnated representatives, however all
reasonable requestS for relevant information made by one Party to the other Par!)' shall be
honored.

%8.11.3 If the Parties are unable to resolve issues related to the Disputed
Amounts within thiIty (30) days after the Billing Party's receipt of notice of the Disputed
Amounts, then either Party may file a complaint with the Commission to resolve such issues or
proceed with any other remedy pursuant to law or equity. The Commission may direct rdeue
of any or all funds (Including any accroed interest) in the escrow account. plus applicable late
fees, [0 be paid to either Party.

21.11.4 The Parties agree that all nelOtiations pursuant to this Section 28.11 shall
remain confidential and. shall be treated as campIomisc and settlement negotiations for purposes
of the Federal Rules of Evidence and state roles of evidence.

28.11.5 Any undisputed amounts not paid when due shall accrue interest from
the date such amounts were due at the lesser of (i) one and one-half percent (1-112%) per mcmth
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or (ii) the highest rare of interest that may be chaIied under applicable law.

28.12 Notices. Notices given by one Party to the other Party UDder this Aireemem shall
be in writing and shall be (a) delivered personally, (b) deli~ by express delivery service. (c)
mailed. certified mail or first class U.S. mail poStage prepaid. return receipt reques~ or (d)
delivered by tclecopy to the following ad~ses of the Parties:

To MFS:

MFS Intelenet of Illinois. Inc.
1 Tower Lane
27'" Floor
Oakbrook TetTaCe. IL 60181
Attn: Director. Regulatory Affairs - Central Region
Facsimile: 708/218-0018

To Ameritech:

Amerir.ech Information Industry Services
350 North Orleans, Floor 3
Chicago, IL 60654
Attn. : Vice President - NetWork ProViders
Facsimile: 312/335-2927

with a copy to:

Ameritech Information Industry Services
350 North Orleans. Floor 3
Chicago, n. 60654
Attn. : Vice President and General Counsel
Facsimile: (312) 595-1504

or to such other address as either Party shall designate by proper notice. Nolices will be deemed
given as of the earlier of (i) the date of actual receipt, (ii) the next business day when notice is
sent via express mail or personal delivery. (iii) three (3) days after mailing in the case of first
class or certified U.S. mail or (iv) on the date set forth on the confirmation in the case of
telecopy.

28.13 PubUcity aDd Use of Trademarks or Senice Marks. Neither P3.rty nor its
subcontraetors or agentS shall use the other Party's trademarlcs. service marks. logos or other
proprietarY trade dress in any advertising, press releases. publicity matters or other promotioDal
materials without such Party's prior written consent"

28.14 Sectkm 252(1) ObUptiOM. If either PartY enters into an aareement (the "Other
Agreement") approved by the Commission punuant to Section 252 of the Act which provides
for the provision of ammgemems covered in this Agreement to another requesting
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Telecommunications Carrier. including itself or its affiliate, such Patty sball make available to
the other Party such arraDIemenrJ upon the same rates. termS aDd conditions as those provided
in the Other Agreement. At its sole option. the other Pany may avail itself of eit~er (i) the
Other Agreement in its entirety or (ii) the prices. terms and conditions of the Other Agreement
that directly relate to any of the following duties as a whole:

(1) Interconnection - Section 25l(c)(2) of the Act (Section 4.0 and 5.0 of this
Agreement); or

(2) Exchange Access - Section 25l(c)(2) of the Act (Section 6.0 of this Ag!eCI11ent);
or

(3) Unbundled Access - Section 2S1(c)(3) of the Act (Section 9.0 of this Agreement):
or

(4) Resale - Section 2S1(c)(4) of the Act (Section 10.0 of this AgrcemeI:~); or

(5) Collocation - Section 2S1(c)(6) of the Act (Section 13.0 of this Agreement); or

(6) Number Portability - Section 251(b)(2) of the Act (Section 14.0 of this
Agreemem); or

(7) Access to Rights of Way - Section 2S1(b){4) of the Act (Section 16.0 of this
Agreemem).

28.15 Joint Work Product. This Agreement is the joint work product of the Parties
and has been negotiated by the Panies and their respective counsel and shall be fairly interptered
in accordance with irs terms and. in the event of any ambiiUities. no iafcrenees shall be drawn
against either Party.

28.16 No Third Party BenefICiaries; Disclaimer of Agency. This Agreement is for
the sole benefit of the Panics and their pennitted assigns, and nothing herein exptess or implied
shall create or be construed to create any third-party beneficiary t'iIlm hereunder. Except for
provisions herein expressly authorizing a Party to act for another. nothing in this Agreemem
shall constitute a Pany as a legallepresentative or agem of the other Party, nor shall a Party
have the right or authority to assume, create or incur any HabUit)' or any obligation of any kind.
express or implied, against or in the name or on behalf of the other Party unless otherwise
expressly pennitted by such other Party. Except as otherwise expressly proVided in this
Agreement, DO Party undertakes to perform any obligation of the other Party, whether regulatory
or contractual. or to assume any responsibUiry for the management of me other Pany's busbless.

28.17 No License. No license under patents, copyrights or any other intellectUal
propeny right (other than the limited license to use consis1ent with the terms, conditions and
restrictions of this Agreement) is granted by either pany or shall be implied or arise by estoppel
with respect to any transactions contemplated under this Agreement.
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28.18 Technology UW_des. Noming in this Agreement shall limit Ameritech's ability
to upgrade its network through the incorporation of new equipment, new software or o11erwise.
Ameritech shall provide MrS written Dotice at least ninery (90) days prior to the incorporation
of any such uPlrades in Ameriteth's netWork which will materially impact MFS' service. MFS
shall be solely responsible for the cost and effon of accommodating suCh changes in its own
netWork.

28.19 Suni,.al. The Parties' obligations under this Agreement which by their nature
are intended to continue beyond the termination or expiration of this Agreement sh:ill survive
the termination OT expiration of this Agreement, including without limitation, Se~j~ns 20.4,
21.0, 22.0, 24,0, 25.0, 28.3, 28.6, 28.11. 28.13 and 28.17.

28.20 Scope or AlI'eemeDt. This Agreement is intended to describe and enable specific
Interconnection and access to unbundled Network Elements and compensation am.ngements
between the Panies. This Agreement does not obligate either Party to provide arrang-:ments Dot
specifically provided herein.
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28.21 Entire Agl.....t. The terms contaiDed in this Agreement aDd any Schedules.
Exhibits, tariffs and other documents or iJlstJuments refen'ed to herein, which are inct'tpOmted
into this Agreement by this reference, constitute the euUre agreement between the PL~es with
respect to tbe subject matter bereof', supmeding all prior understandings, proposals aDd other
communications, oral or written. Neither Party shall be bound by any preprinted terms additiooal
to or different from those in this Ap'eeme!rt that may appear subsequently in the other Party's
form documents~ purchase orders, quotations, ac.tnowledgmentS, invoices or other
communications. This Ap'eemetlt may only be modified by a writing sigDed by an officer of
~ch Party.

IN 'WITNESS W'HEREOF, the Parties hereto have caused this Agreement to~ execnted
as of this dlftay afMay, 1996.

L~O 'rl

MFS IN"I'ELENET OF ILLINOIS, INC.

Title: _

bncr che 7H':'1':11

AMERITECH INFORMATION IN:'':JSTRY
SERVICES, A DIVISION OJ: AME?.:TECH
SERVICES, INC., ON BEHA.L.F 0::
AMER.1TBCH IIJJNOIS

By: ~~G-'
Printed~-------------T'rtle: _
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SCHEDULE 1.0

CERTAIN TERMS AS DE.PTh"ED IN THE ACT AS OF MAY 16, 1995

"AffJliate" means a person that (directly or indirectly) owns or controls. is owned or
controlled by, or is under common ownership or control with. another person. Fo!' purposes
of this paralraph, the term "own" means to own an equity interest (or the equivale~t thereof)
of more than ten percent (lO %),

"Dialing Parity" means that a person that is not an AffJliate of LEe is able ~o provide
Telecommunications Services in such a manner that Customers have the ability to route
automatically, without the use of any access code. their Telceommunicatio~ to the
Telecommunications Services provider of the Customer's designation from among two (2) or
more Telecommunications Services providers (including such LEe).

.. Exchange Access" means the offering of access to Telephone Exchange Se!Vices or
facilities for the purpose of the origination or termination of Telephone Toll Services.

"InterLATA" means Telecommunications between a point located in a local access and
transpOrt area and a point located outside such area.

"Local Access and Transport Area" or "LATA" means a coDtilUOU5 seogn-.phic area:
(a) established before the date of enactment of the Act by a Bell operating company such that
no Exchange Area includes points within more than one (1) metropolitan stati~Jcal area,
consolidated metropolitan statistical area, or State, except as expressly pennitted uncier the
AT&T Consent Decree; or (b) established or modified by a Bell operating company after such
date of enacttnent and approved by the FCC.

"Local Exchange Camer" means any penon that is engaged in the p!t'vision of
Telephone Exchange Service or Exchange Access. Such term does not include a pe!SDn insofar
as such person is engaged in the provision of a commercial mobile service under Sec~ion 332(c)
of the Act. except to the extent that the FCC fmds that such service should be inc~uded in the
definition of such tenn.

"Network Element" means a facility or equipment used in the provision of a
Telecommunications Service. Such term also includes features, functions, and capabilities that
are proVided by means of such facility or equipmcm, including subscn"ber numbers. databases,
signalinl systemS. and information suft1ciem for billing and collection or used in the
transmission, routing, or other provision of a Telecommunications Service.

"Number Portability" means the ability of end usen of telecommunicatior..s services to
retain, at the same location, existing telecommunications numbers without impairment of quality ,
reliability. or convenience when switching from one telecommunications c:a.rrier to a.nother.

"Telecommunications ~ means the transmission. betWeen or among 'Points specified by the
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user. of infonnation of the user's choosing, withOUt change in the fonn or content of the
information as sent and received.

"Telecommunications Carrier" means any provider of Telecommunications Services.
except that such term does not include aggreprors of Telecommunications Services (as defmed
in Section 226 of the Communications Act).

"Telecommunications Service" means the offering of Telecommunications for a fee
directly to the public. or to such classes of users as to be effectively available directly to the
pUblic. regardless of the facilities used.

"Telephone Exchange Service" means (a) service within a telephone exchange or within
a connected system of telephone exchanges within the same exchange an:a operated to fumish
subscribers intere:ommunicating service of the character ordinarily furnished by a sqle
exchange. and which is covered by the e:t=ch.ange service charge, or (b) comparable service
provided through a system of switches. transmission equipment. or other facilities (or
combination thereof) by which a subscriber can originate and terminate a telecommunications
service.

"Telephone Toll Service" means telephone service between stations in different exchange
areas for which there is made a separate charge not included in contracts with subscribers for
exchange service.
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SCHEDL"LE 3.0

IMPLEMENTATION SCHEDULE

LATA Ameriteeh MFS Intercon~~oD

Intercounection Interconnection ActiYatit'''! Date
Wire Center Wire Center

(AtWC) (MlWC)

Chicago Wabash Tandem 800 S. Wells 5/17/961

CHCGILWB12T CReon-Tonso

Existing Interconnection arrangementS predate execution of this Agteemet!t.

61!l1lO16

osa'd ~asI S6S ZI£:13l 1Y!)31 SIIV 60: LC (03M) 96 ,H - ',WW



PlUClNG SCJmDULE • n.LINOIS

1. Reciprocal Compensation

Rate - 50.009 per minute

n. Information Services BUllne & Collcedon

Fee a: SO.03 per message

m. BLVIBLVl Traffic

Rate - $0.90 per Busy Line Verification
S1.10 per BUJy Uno Verification Interrupt
(in addition to 50.90 for BUI)' Une Verifieation)

IV. Transiting

Rat' =SO.OO2 per minute

V. Unbundled Network Elements

A. Unbundled Loop JUtes

Moathly Rates

Loop Type Aceess ArfJt2

A. B C
Anal°llW 56.9S 511.10 $13.60
ADaJoC4W $13.90 $12.20 $27.20
ASOL 2WIHOSL 2W $ 6.95 511.10 S13.6O
ASDL 4WffiDSL 4W 513.90 522.20 $27.20
BRI ISDN S 6.95 $11.10 $13.60
PBX GroUl'ld Start Com 5 6.95 511.60 514.10

Coin S 6.95 511.60 S14.10
ElectrOnic Key Line S 6.95 $11.60 514.10

2 • Access Area" is as dcfmed in Ameriteeh's applicable lIrit'fs for business and residential
1!xchaa.le Line Sen>ices,
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